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BEFORE THE
I LLI NO S COMMERCE COWMM SSI ON

| LLI NOI S POWNER COMPANY and ) DOCKET NO.

AMEREN CORPORATI ON ) 04-0294
)

Application for authority to )

engage in a reorganization and to )

enter into various agreements in )

connection therewith, including )

agreements with affiliated )

interests, and for such other )

approval s as may be required under)

the Illinois Public Utilities Act )

to effectuate the reorgani zation. )

Springfield, Illinois

September 14, 2004
Met, pursuant to notice, at 1:00 P. M
BEFORE:
MR. JOHN ALBERS, Adm nistrative Law Judge
APPEARANCES:

MR. CHRI STOPHER W FLYNN
MR. RONALD EARLEY

Jones Day

77 West Wacker

Suite 3500

Chicago, Illinois 60601-1692

(Appearing on behalf of Ameren
Corporation via teleconference)
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APPEARANCES: (Cont ' d)

MR. EDWARD FI TZHENRY
1901 Chout eau Avenue
St. Louis, M ssouri 63103

(Appearing on behalf of Ameren
Corporation via teleconference)

MR. CARMEN L. FOSCO

MS. CARLA SCARSELLA

160 North La Salle Street

Suite C-800

Chicago, Illinois 60601
(Appearing on behalf of the Staff of the
I[I'linois Commerce Comm ssion via
tel econference)

MR. JOSEPH L. LAKSHMANAN
500 South 27th Street
Decatur, Illinois 62521-2200

(Appearing on behalf of Illinois Power
Conpany and Dynegy, Inc., via
t el econference)

MR. OWEN MacBRI DE
Schiff, Hardin & Waite
6600 Sears Tower
Chicago, Illinois 60606

(Appearing on behalf of the Illinois
Power Conpany via tel econference)

MR. DAVID I. FEIN
550 West Washi ngton Boul evard, Suite 3300
Chicago, Illinois 60661

(Appearing on behalf of Constellation
NewEner gy, Inc., via teleconference)
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APPEARANCES: (Cont.

MS. SUSAN SATTER
MR. MARK KAM NSKI
100 West Randol ph
Chicago, Illinois 60601

(Appearing on behalf of the People
of the State of Illinois via
t el econference)

MR. STEPHEN WU
208 South La Salle Street
Chicago, Illinois 60604

(Appearing on behalf of the Citizens
Utility Board)

MR. GLENN RI PPI E

FOLEY AND LARDNER, LLP
321 North Clark Street

Chi cago, Illinois 60610

(appearing on behalf of the Exel on
Conpani es via tel econference)
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PROCEEDI NGS.

JUDGE ALBERS: By the authority vested in ne by
the Illinois Commerce Comm ssion, | now call Docket
Number 04-0294. This docket was initiated by
I11inois Power Company and Ameren Corporation. The
joint applicants seek authority to engage in
reorgani zation and to enter into various agreements
I n connection therewith.

May | have the appearances for the record,
pl ease?

MR. FLYNN: Chri stopher W Flynn and M chae
Earl ey, Jones Day, 77 West Wacker, Suite 3500,
Chicago, Illinois 60601 on behalf of Ameren
Cor por ation.

MR. MacBRIDE: Owen MacBride, 6600 Sears Tower,
Chi cago, Illinois 60606, appearing on behalf of
I1linois Power Conmpany and Dynegy, Inc.

MR. LAKSHMANAN: Joseph L. Lakshmanan, 500
South 27th Street, Decatur, Illinois 62521,
appearing on behalf of Dynegy, Inc., and Illinois
Power Conpany.

MR. FOSCO: Carmen Fosco and Carla Scarsella
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160 North LaSalle Street, Suite C-800, Chicago,
I1linois 60601, appearing on behalf of Staff of the
[1'linois Commerce Comm sSsSion.

MS. SATTER: Susan L. Satter and Mark Kam nski
appearing on behalf of the People of the State of
IITinois, 100 West Randol ph Street, Chicago
I11inois 60601.

MR. WU David Wi appearing on behal f of
Citizens Utility Board, 208 South LaSalle Street,
Suite 1760, Chicago, Illinois 670604.

MR. FEIN: David Fein appearing on behalf of
Constell ati on NewEnergy, Inc., 550 west Washi ngton
Boul evard, Suite 3300, Chicago, Illinois 60661.

MR. RIPPIE: Gl enn Rippie, Foley and Lardner,
LLP, 321 North Clark Street, Chicago, Illinois 60610
appearing on behalf of the Exel on conpani es.

MR. FI TZHENRY: Edward Fitzhenry for Ameren
Cor poration, 1901 Chouteau Avenue, St. Louis,

M ssouri 63103.

JUDGE ALBERS: And are there any others wi shing

to enter an appearance? Let the record show no

response.
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| have a handful of what | believe would
nostly be housekeeping matters and | am sure that
one itemthat is of concern to the applicants is the
draft order that's been getting circulated recently.
Il will hold that til l|ast and take care of these
smaller items first.

First, | just want to go ahead and confirm
that staff and AG and CUB all do indeed withdraw the
motions to strike. | think we discussed that the
| ast date of evidentiary hearings, but in |light of
the MOA being finalized, |I still want to confirm
that that's the case for the record.

MR. FOSCO: Your Honor, Carnen Fosco on behalf
of Staff. Yes, pursuant to the agreement that was
reached in time by CUB, AG and Ameren, Staff is
wi thdrawing its motions to strike.

MS. SATTER: Susan Satter on behalf of the
Office of Attorney General. We are also withdraw ng
our notion in |light of the events.

MR. WJ: This is Stephen Wu on behal f of CUB,
Judge. That is correct. We are withdraw ng our

moti on.
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JUDGE ALBERS: Thank you. The next matter on
my list was the rebuttal testimony of
M. Rothschild. M. W, if you could address that,
pl ease?

MR. WU:. We filed yesterday a second revised
direct testinony of M. Rothschild. All that was
rempoved were the materials that were previously
desi gnated as proprietary by the conmpany that from
di scussi ons between M. Fitzhenry and Ms. Satter we
determ ned was no | onger going to be consi dered
proprietary and that has been filed by e-Docket as
CUB/ AG Exhibit 3.0RR.

JUDGE ALBERS: As CUB/ AG Exhi bit 3.0RR?

MR. WU: Correct.

JUDGE ALBERS: And that was a direct, correct?

MR. WU: Correct.

JUDGE ALBERS: And then the rebuttal, was that
also filed or refiled, rather?

MR. WU: No, that was previously revised and
filed on August 30. That still contains a public
and proprietary version and that is nunmber CUB/ AG

Exhibit 6.0R.
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refiled yesterday?

MR, WU: Yes.

JUDGE ALBERS: September 13. And then there
was the affidavit as well, correct?

MR. WU Yes, that was filed yesterday as well
as CUB/AG Exhibit 6.1.

JUDGE ALBERS: And that covered both the direct
and rebuttal ?

MR. WU: Yes, and we would like to move that
into evidence either now or whatever is your
pl easure.

JUDGE ALBERS: Now is fine.

MR. WU: The CUB and AG wi tness Rothschild
provi ded direct and rebuttal testimny, CUB/ AG
Exhi bit 3.0RR and CUB/AG Exhibit 6.0R, and we have
filed this affidavit on his behalf, designated
CuUB/ AG Exhibit 6.1, if we could now nove that into
evi dence.

JUDGE ALBERS: And there was just the two
versions of the rebuttal, correct?

VR. WU: Correct.
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JUDGE ALBERS: Any objections to those exhibits
bei ng admtted? Hearing none, then CUB/AG Exhi bit
3. 0RR, CUB/ AG Exhibit 6.0R and CUB/ AG Exhibit 6.1
are admtted into the record as reflected on
e- Docket, and | will note there is a public and
proprietary version of Exhibit 6.0R.

(Wher eupon CUB/ AG

Exhi bits 3.0RR, 6.0R
Public and Proprietary,
and 6.1 were admtted
into evidence.)

JUDGE ALBERS: Was there anything further from
cuB, M. W7

MR, WU: No.

JUDGE ALBERS: Thank you. And turning to the
applicants, | have one question. | noticed on
e- Docket there was a revised Exhibit 5.5 fil ed,
apparently it is the Third Anmended Money Pool
Agr eement .

MR. FI TZHENRY: That's correct, Your Honor.

JUDGE ALBERS: | amnot -- | wasn't expecting

that. There may be a good reason for it. I am j ust
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going to ask what it is, though.

MR. FI TZHENRY: There is a very good reason.
As you know, that was filed on e-Docket on Septenber
1 of this year. The original Exhibit 5.5, which was
attached to M. Lyons's direct testimny, was an
earlier version of the Money Pool Agreenent that had
been approved by the Comm ssion. In fact, what
shoul d have been attached to his testinmony was the
Third Amended Money Pool Agreement which reflected a
nore current version of the Money Pool Agreenment
t hat had been approved by the Comm ssion in Docket
03- 0214, that order having been entered on July 19,
2003. The difference between the original Exhibit
5.5 and that one which was filed on the e-Docket on
September 1, 2004, was the concl usion of
AmerenCl PS s and AnerenClI LCO s generating energy as
a part of that Money Pool Agreenent. No ot her
changes have been made

JUDGE ALBERS: Okay. So it is the revised
Exhibit 5.5 that you seek to have admtted as the
of ficial version?

MR. FI TZHENRY: Yes, Your Honor.
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JUDGE ALBERS: Okay. Thank you.
The next item was the Applicants' Exhibit
47. 0, Attachments A and B. | received that as well
as Applicants' Exhibit 48.0. Was there a sponsoring
wi t ness for Exhibit 47?

MR. FLYNN: No, there was not. That was sinply

offered as an exhibit. This is Chris Flynn.
JUDGE ALBERS: Okay. | ask because as | recall
fromthe last time we met, | thought M. Sullivan

was going to be offering that or sponsoring that,
rat her. Does that sound famliar to anyone el se?

MR. FLYNN: | am not recalling that. W can
desi gnate him as the sponsoring witness, if you
woul d |i ke, and have him provide a separate
affidavit.

JUDGE ALBERS: | think that would be useful.

MR. FLYNN: All right. Then M. Sullivan will
be sponsoring that exhibit and we will provide an
affidavit.

JUDGE ALBERS: Just want to call the affidavit
47. 17

MR. FLYNN: Sur e.
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JUDGE ALBERS: And then for the record,

M. Flynn, would you describe Exhibit 47 and the two
attachnments?

MR. FLYNN: Exhibit 47.0 is the Memorandum of
Agreement with two attachments that reflect
conditions and a form of HMAC Ri der.

JUDGE ALBERS: s it your intent to have that
admtted into the record today?

MR. FLYNN: Yes, we would nove for the
adm ssion into evidence of that exhibit including
t he attachnment.

JUDGE ALBERS: Then a late-filed affidavit
47. 17

MR. FLYNN: As well we are also moving for the
adm ssion into evidence of l|late-filed Exhibit 47.1
which will be an affidavit of Wtness Sullivan
verifying that Exhibit 47.0 and its attachnments
accurately reflect what they are purported to
reflect.

JUDGE ALBERS: I's there any objection? Hearing
no objection, then Exhibit 47.0, Attachments A and B

-- and I will note | believe Attachment B is
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proprietary at least until the end of the year,
correct?

MR. FLYNN: That is correct.
JUDGE ALBERS: And the affidavit which is
mar ked as 47.1 are admtted into the record.
(Wher eupon Applicants'
Exhibit 47.0 with
Attachments A and B,
and 47.1 were adm tted
into evidence.)
JUDGE ALBERS: Do you have a ball park esti mate
as to when | can expect the 47.1 exhibit?

MR. FLYNN: It depends only on M. Sullivan's

availability. If he is in the office this
afternoon, we will file it before the end of the
day.

JUDGE ALBERS: Just in the next day or so then.
MR. FLYNN: Yes.
JUDGE ALBERS: That's fine, thanks.
And, M. MacBride, | assunme that you wil
apparently handl e Exhibit 487

MR. MacBRIDE: Yes, Judge. Actually -- this is
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Owen MacBride -- there were a total of four exhibits
which were filed on e-Docket, served on the parties
on September 10. Those are Applicants' Exhibits
48. 0, 48.1, 48.2 and 48.3. These all relate to
docunment ati on that public notice of the filing of

t he proposed HVAC Ri der has been given. Let nme
identify these exhibits nmore specifically.

Applicants' Exhibit 48.0 is the written
testinony of Patricia K. Spinner, S-P-I-N-N E-R, of
[11inois Power Company. That exhibit consists of a
cover sheet and three pages of written questions and
answer s.

The Applicants' Exhibit 48.1 is a copy of
the text of the public notice that was published in
newspapers and is described in Ms. Spinner's written
testimony. This text is the same text that you had
approved at a prior hearing in this docket.

Applicants' Exhibit 48.2 is a listing of
t he newspapers in which the notice was published and
the two publication dates on which the notice was
published in each of those newspapers.

And finally Applicants' Exhibit 48.3 is
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Ms. Spinner's affidavit in support of the first
three exhibits. So we would offer those exhibits,
Applicants' Exhibits 48.0, 48.1, 48.2 and 48.3 into
evi dence.
JUDGE ALBERS: Any objection? Hearing none,
the Applicants' Exhibits 48.0 through 48.3 are
adm tted.
(Wher eupon Applicants'
Exhibit 48.0, 48.1
48.2 and 48.3 were
admtted into
evi dence.)
JUDGE ALBERS: And those are all on e-Docket
wi t hout correction, correct?
MR. MacBRIDE: W thout correction and, of
course, it is all public.
JUDGE ALBERS: Thank you.

Now, setting aside for a mnute the draft
order, | am not aware of any other matters for today
but please junmp in here if | am forgetting
sonet hi ng.

MR. FI TZHENRY: There are a few clean-up itemns,
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Your Honor. Pursuant to your ruling regarding
M. Sullivan's rebuttal and surrebuttal testinmony
testimonies, the Applicants have decided not to file
an appeal and consequently have filed on e-Docket
revised testinmonies as follows:.

Applicants' Exhibit 25.0 Revised and
Applicants' Exhibit 45.0 Revised, as well as
Applicants' Exhibit 45.0 Revised Proprietary were
filed on the e-Docket on September 13. We would
move for their adm ssion.

JUDGE ALBERS: Is there any objection? Hearing
not hi ng, they are admtted.
(Wher eupon Applicants'
Exhi bit 25.0 Revi sed,
45.0 Revised and 45.0
Revi sed Proprietary
were admtted into
evi dence.)
MR. FI TZHENRY: And then l|astly, Your Honor, on
the | ast day of hearings | know we had identified
certain witnesses who were anticipated to have been

called that day. | don't know -- they may have been
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| don't know

JUDGE ALBERS: Let me check nmy notes briefly.

I think we did.

MR. FlI TZHENRY: Very wel | .

JUDGE ALBERS: I f you would feel nore

confortable, if you want to

fine.

cover

it

again, that's

MR. FI TZHENRY: Just to be sure. M. Martin

Lyons's affidavit is Applicants’

M. Scott Gl aeser's affi davi

Exhi bit 24. 2.

t is Applicants' Exhibit

43. 3. M. Richard Gol dberg's affidavit is

Applicants' Exhibit 42.2. M.

affidavit is Applicants' Exhibit

were filed on e-Docket on Septenber

for their adm ssion, if not

Ti not hy Ki ngston's

44 . 2. All these

10 and we nove

already in the record.

JUDGE ALBERS: Any objection if

t hey are not

already in the record? Hearing none, the four

affidavits are adm tted.

MR. FlI TZHENRY: Thank you.

(Wher eupon Applicants'

Exhi bits 24. 2,

43. 3,
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42.2, and 44.2 were
admtted into
evi dence.)

MR. FOSCO: Your Honor, Carmen Fosco on behal f
of Staff have two housekeeping matters. Just to --
we filed on September 9 the second revised testinony
of Staff Wtness Dianna Hathhorn, |CC Staff Exhibit
18. 0 Second Revised. That was filed in both
redacted and unredacted version. The corrections
that were made were to incorporate the corrections
she made on the stand, changing her reference to POL
1.05.1 to Staff Cross Exhibit 1 and to unredact the
information that | P said should be public on Iines
136 to 137. So | don't believe we pre-admtted that
document so | would move for adm ssion of those two
documents, the Staff exhibit, ICC Staff Exhibit 18.0
Second Revi sed, redacted and unredacted.

JUDGE ALBERS: Any objection? Hearing none,
then the Staff Exhibit 18.0 Second Revi sed, public
and proprietary versions, are admtted.

(Wher eupon | CC Staff

Exhi bit 18.0 Second
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Revi sed, Public and
Proprietary, was
admtted into
evi dence.)

MR. FOSCO: And, Your Honor, just to note for
the record, we also filed on September 9 the
affidavits of Howard Haas and Eric Schlaf as |ICC
Staff Exhibit 14.1 and 15.1. | do believe that we
already admtted the underlying testimny but | just
woul d note that for the record.

JUDGE ALBERS: | believe that is accurate. |
think we have admtted the two affidavits as
| ate-filed exhibits as well.

MR. FOSCO: | think we did, Your Honor, but I
don't have a copy of the transcript fromthat day
yet .

JUDGE ALBERS: Well, if you would like to nove
their adm ssion.

MR. FOSCO: Just as a clarifying matter | would
move the adm ssion of ICC Staff Exhibits 14.1 and
15.1 which are the affidavits of Howard Haas,

H A-A-S, and Eric Schlaf, S-C-H L-A-F, respectively.
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JUDGE ALBERS: Any objection? Hearing none,
then the Staff Exhibits 14.1 and 15.1 are adm tted.
(Whereupon I CC Staff
Exhibits 14.1 and 15.1
were admtted into
evi dence.)
JUDGE ALBERS: Any other such matters from
anyone? Okay.

Turning then to the draft order, originally
| was expecting that on |ast Thursday. You know, |
noticed I was CC' d on sonme of the e-mails that have
been circul ated anmong the parties as far as

revi sions or suggested revisions fromone to the

ot her regarding the draft order. | have | ooked this
norning at what | received from M. Earley at
approximately -- at |east what he sent at

approximately 9:30 last night via e-mail and from
that | thought it would be safe to consider that a
final version. So | have begun a review of the
draft order.

As far as the mechani sms we di scussed | ast

time we met on how to get that draft order into a
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format, you know, suitable for the Comm ssion to
enact upon, | have given that nmore thought. As I
recall, we |ast discussed ny receiving a draft order
and then circulating that in some fashion to all of
the parties on the service list for their coment.

MR. FLYNN: Judge, this is Chris Flynn. That
Is not exactly how !l recall it. What | recall was
that we would circulate a draft to you -- and pl ease
correct me if you have a different recollection --
that you would |l et us know whether you thought that
was conmpl ete enough and addressed the things you
beli eve needed to be addressed, and then we would
file that and the parties would have two days or so
to file comments with respect to it. And then at
t hat point the parties would drop out of the picture
since at this point the parties are not comenting
in opposition to the draft order and we don't
antici pate that they would, that there would be no
need to issue an ALJ's proposed order under the
Adm ni strative Procedure Act because if the judge
was going to go with what the parties have filed and

didn't oppose it, the draft order would not be
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adverse to any party and it could go directly to the
Commi ssi on.

JUDGE ALBERS: That sounds famliar which is
more or |ess where | was going to end up. MWhat |
t hought about, though, since then, is that given the
timng of where | amat in nmy review -- |let me start
out with this question. 1Is it still the parties’
hope to have the Conmm ssion act before the end of
t he nont h?

MR. FLYNN: Yes. | may have over-spoken. It
is certainly the Applicants' hope that the
Comm ssion will act.

JUDGE ALBERS: That's what | meant, the
Applicants, yes.

MR. MacBRIDE: Well, Judge, this is Owen
MacBride. | think the Applicants hope to have an
order not only by the end of the month but by the
Sept enmber 22 nmeeti ng.

JUDGE ALBERS: That was ny next question. I n
| i ght of that, given where | amat in the review and
under this previously discussed means of getting to

a final Comm ssion order, | believe at this point it
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woul d be nmore expedient for me to conmplete ny
revi ew, have whatever thoughts |I have put together
in a proposed order and have that served on the
parties with a very mniml turnaround time for just
exceptions, not replies. At a mnimm we are
required to have exceptions to a proposed order and
not replies to exceptions. But | believe for the
sake of expediency and with my own confort |evel as
far as trying to address the need to have everyone
at | east have an opportunity to | ook at this and
give us any input that they have woul d probably be
the most effective means of acconplishing that.

MR. FLYNN: We don't -- Ameren doesn't have an
objection to that procedure.

MR. MacBRIDE: Nor does Illinois Power, Your
Honor .

JUDGE ALBERS: Okay. Does anyone el se have any
ot her questions with regard to that?

MR. FOSCO: Your Honor, just this is Carnen
Fosco on behalf of Staff. Just to clarify for the
record, we did provide Applicants just probably an

hour before this hearing a small number of sort of
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follow-up edits. So what was circulated to you | ast
night, there is just a few additional itens that I
believe there probably is no dispute between Staff
and the Applicants. | am not sure how we will get
that to you.

MR. FLYNN: This is Chris Flynn again. We have
received a handful of what are principally
typographical type comments and then a few m nor
wor di ng comments that we don't have any problem
wi t h. It was our intent after this call to file by
the end of the day a draft, an Applicants' draft
order, that reflects all those comments and provide
to you for your convenience a copy of that filing in
Word and we can also provide a black |Iine show ng
the small number of rather m nor corrections or
comments or clarifications to what was circul ated
yest erday.

JUDGE ALBERS: Okay. Well, apparently |
assumed incorrectly when | read M. Earley's e-mail
from | ast night.

MR. FLYNN: These truly are -- the earth won't

nove when you read any of this.
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JUDGE ALBERS: No, | understand. | just want
to make sure we are on the same version in the end.

Here is what | am going to do then. | am
going to direct the conpanies, the Applicants
rather, to as soon as | can or since they are the
ones in a hurry to get this done --

MR. FLYNN: That's fair.

JUDGE ALBERS: As soon as they can file an
official final draft order redlining or just show ng
in strike through, underlined, whatever has changed
since M. Earley's 9:30 p.m e-mail which |I received
| ast night and just be sure to send ne a Wrd
version so it will be faster for me to turn
somet hing around with that. And you will probably
do this anyway, but just be sure to e-mail me a copy
of it whenever you do file it on e-Docket so | wil
know when it has been filed then.

MR. FLYNN: Yes, we will

JUDGE ALBERS: Are there any other questions or
t houghts on that?

MR. MacBRI DE: Judge, this is Owen MacBri de.

Do you have an idea when you put this out in a
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proposed order how much time you will be specifying
for exceptions?

JUDGE ALBERS: Well, it is hard to say at this
poi nt since we are not sure when | am going to get
it. | am not sure how long it is going to take to
get through it.

MR. MacBRI DE: | am not asking when you are
going to put it out. I am asking how much time you
are going to allow for exceptions.

JUDGE ALBERS: Well, no, the point being if you
are still hoping to have something by the 22nd, in
my mnd we are working backwards, it kind of depends
on when | can get a proposed order issued. | need
to think about that a little bit nore as far as what
woul d be a m ni mal amount of time and appropriate
since it is a rather |engthy document.

MR. FOSCO:. Your Honor, just to clarify on
behal f of Staff, Staff has been working with the
conpany and | think all of the active parties have
been working with the company on this draft order.
So it is certainly Staff's intent not to have any

exceptions, you know, subject to whatever other
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edits are made by Your Honor, conment on those, and
| doubt that we would. So |I don't think in ternms of
the active parties we need to allow much time.

JUDGE ALBERS: Well, and | amof a simlar mnd
on that. So |I think we are pretty much in the same
pl ace.

Any ot her questions then or concerns? |If
not, then | will just note that | am not aware of
anyone expressing any interest in that HMAC Ri der
since that notice was published in the newspapers.
But because notice indicates that they shoul d,
anyone interested should bring their concerns to the
Comm ssion by Septenmber 15, | will just continue
this matter generally at this point and mark the
record heard and taken at a later tinme, probably on
Thursday if | don't hear anything by close of
busi ness tomorrow. So if there are no other
guestions, concerns or comments, | will continue
this matter generally.

(Wher eupon the hearing
in this matter was

conti nued generally.)
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